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Security Holder may, in its discretion, determine not to sell the Warrant upon completion of the 
Auction.  The Selling Security Holder shall notify the Placement Agent whether it has decided to 
sell the Warrant in the Auction as promptly as practicable after completion of the Auction and 
determination of the Clearing Price. 

(b) As compensation for the services to be provided by the Placement Agent in 
connection with the Auction, the Placement Agent shall be entitled to receive the placement fees 
(the “Placement Fees”) with respect to such Auction determined pursuant to the Services 
Agreement No. 2 dated as November 4, 2011 between the Placement Agent and an agent of the 
Selling Security Holder (as the same may be amended from time to time, the “Services 
Agreement”), which shall be paid in the manner set forth in the Services Agreement. 

(c) The closing of the issuance and sale of the Warrant shall be held at the office of 
Paul, Weiss, Rifkind, Wharton & Garrison LLP (unless another place shall be agreed upon by the 
parties hereto) at 10:00 a.m., New York time, on November 23, 2011 or at such other time and 
date not later than five business days thereafter as the Winning Bidder and the parties hereto 
shall agree upon, such time and date being herein referred to as the “Closing Date.”  (As used 
herein, “business day” means a day on which the Exchange is open for trading and on which 
banks in New York are open for business and not permitted by law or executive order to be 
closed.)  Prior to the Closing Date, the Selling Security Holder, or the Placement Agent if so 
directed by the Selling Security Holder, will provide payment and wire transfer instructions to 
the Winning Bidder, which will instruct such Winning Bidder to pay to the Selling Security 
Holder on the Closing Date, in accordance with such instructions, the aggregate purchase price 
for the Warrant by wire transfer of Federal or other funds immediately available in New York.  
Delivery of the Warrant shall be in the form of a physical certificate registered in the name of (or 
in the name provided by) the Winning Bidder, and the Company shall deliver such physical 
certificate to the Winning Bidder at the Closing Date. 

3. OFFERING OF THE WARRANT; RESTRICTIONS ON TRANSFER. 

(a) The Company represents and warrants to and agrees with the Placement Agent 
and the Selling Security Holder that neither the Company nor any person acting on its behalf has 
solicited or will solicit any offer to buy, or has offered or will make any offer to sell, the Warrant 
or the Warrant Shares. 

(b) The Company represents and warrants to the Placement Agent and the Selling 
Security Holder that (i) the list of persons attached hereto as Exhibit C includes all directors and 
officers that the Company has requested be included as Bidders in the Auction; (ii) each of such 
persons is currently a director or officer, as the case may be, of the Company; and (iii) each of 
such persons is an “accredited investor,” as defined in Rule 501 of Regulation D. 

(c) The Selling Security Holder represents and warrants to and agrees with the 
Placement Agent and the Company that, other than pursuant to the Auction, neither the Selling 
Security Holder nor any person acting on its behalf (other than the Placement Agent, as to which 
no representation is made) has solicited or will solicit any offer to buy, or has offered or will 
make any offer to sell, the Warrant or the Warrant Shares. 
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issuances by the Company of shares of equity securities and/or options or other rights in 
respect thereof pursuant to stock-based compensation or incentive plans of the Company, 
(iv) the issuance of shares of Common Stock in connection with dividend reinvestment 
plans or employee stock purchase plans, and (v) issuances of shares of Common Stock in 
connection with any court order or decree. 

(ix) The Company will use reasonable best efforts to effect and maintain, 
subject to notice of issuance, the listing of the Warrant Shares issuable upon the exercise 
of the Warrant on the Exchange. 

(x) The Company will keep available at all times, free of preemptive or other 
similar rights, a sufficient number of shares of Common Stock for the purpose of 
enabling the Company to satisfy any obligation to issue Warrant Shares upon exercise of 
the Warrant. 

(xi) The Company will use its reasonable best efforts to qualify the Warrant 
and the Warrant Shares for offer and sale under the securities or Blue Sky laws of such 
jurisdictions as the Placement Agent shall reasonably request and to continue such 
qualifications in effect so long as required for the Placement; provided, however, that the 
Company shall not be required to file a general consent to service of process in any 
jurisdiction or qualify as a foreign corporation or as a dealer in securities in any 
jurisdiction in which is it not so qualified or subject itself to taxation in respect of doing 
business in any jurisdiction in which it is not otherwise so subject. 

(xii) The Company will maintain a transfer agent for the Common Stock. 

(xiii) The Company will not take, directly or indirectly, any action designed to 
cause or result in, or that has constituted or might reasonably be expected to constitute, 
the stabilization or manipulation of the price of the Warrant or the Common Stock 
excluding, for the avoidance of doubt, any bid for or purchase of the Warrant made 
pursuant to the Auction. 

(b) The Selling Security Holder covenants and agrees with the Placement Agent that 
it will not distribute any written materials in connection with the Auction or the offer or sale of 
the Warrant without the prior approval of the Placement Agent. 

5. COSTS AND EXPENSES. 

The Company will pay all costs, expenses and fees incident to the performance of its 
obligations under this Agreement and certain costs, expenses and fees of the Selling Security 
Holder, including, without limiting the generality of the foregoing, the following:  (i) accounting 
fees of the Company; (ii) the fees and disbursements of counsel for the Company; (iii) the cost of 
printing and delivering to, or as requested by, the Placement Agent copies of the Time of Sale 
Information, this Agreement and any supplements or amendments thereto; (iv) any listing fee of 
the Exchange with respect to the Warrant Shares; and (v) the expenses, including the reasonable 
fees and disbursements of counsel to the Placement Agent, incurred in connection with the 
qualification of the Warrant and the Warrant Shares under state securities or Blue Sky laws 
relating specifically to the Placement.  Neither the Company nor the Selling Security Holder 




























































































